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Broderbund Software, Inc. — Fleet National Bank, as Agent
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Additional Sheets for Trademark

Trademarks--Broderbund,

Owner Mark Country Status  Class  Filing Dale Application# Registration Date Registration Number
BB (design) uUs Registared 28 2114183 713084 1,284,448
B8 151 Grade Success Starter us Pending g 2AT 75234814

B8  3pHome us Pending 9 113197 75[224,443

BB 3D Homa Architect us Registered 9 12/1/93 11/15/%4 1,862,392
B8 3D Home Interiors us Pending 3 113087 75/224,444

BB Adtive Mind Seres us Reglstered ) 722/96 7115187 2,078,845
BB Amazing Animais us Reglstared 9 12116/93 112185 1671148
BB Animate us Registered 9 7131187 4120033 1,765,585
BB pank Street Wiiter us Registered 9 2i28/83 4117184 1,274,213
B8  gradertund Software us Registered 8 214183 11127184 1,306,829
BB Carmen SanDiego Connection uUs _ Pending 41 12/18/97  75/408,133

BB (Carmen Sandiego Junior Detective  US Registered 28 6/ 1/85 10/ 8/96 2,007,255
BB Camen SandlegoWord Detsctive ~ US Pending 9 5(597 757286 AT7

BB Chase Devineaux us Pending 16 1218097 75/408,142

BB Chase Devineaux us Pending 25 121897  75/408,143

BB Chase Devineaux us Pending 41 1211807  75/408,160

P— SE— S .

Monday, September 28, 1998

ol

ol
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Owner Mark Country Status  Class  Filing Date Application #  Registration Date Registration Number
BB Comic Characlers us Registered 9 1216/83 173185 1,871,148
BB Crealive Advantage Library Us Pending 8 318786 75/073/860

88 Dpaddords Rising us Panding g 5/6/88  75/479,980

BB Discover Space Us Registered 9 1222192 /30194 1,851,698
B8 Exreme Warfare us Pending g 9ME/9T  T5/357,875

BB Fahulous Foods us Registarad 9 1216/93 1/ 3/95 1,671,147
BB Famity Finder Us Pending g 4124187 751280246

BB Family Tres Maker us Registered 9 2122096 123197 2,098,764
88 Famaus Magazine Cartoons us Registersd 9 3/ 4196 6/27/87 2,074,663
BB Galleans of Glary us Registared 28 1/ 491 71268/92 1,703,463
BB  GaoJigsaw US Registered 28 11/ 190 216/93 | 1,753,069
BB Geoligsaw us Registered 9 11/1/90 216193 1,753,069
BB Geomely Us Registered 8 720/87 5117188 1,488,915
BB GgoQuiz Us Reglstared 9 2/12/90 & 691 1,653,315
BB |magemaker Series and design us Registered g 4/16/96 2/10/98 2,136,221
BB Imagimaker Series us Registered 9 416139 1127198 2,133,215
BB |n the 1st Degres us Registered 28 6/ 6135 7130196 1,990,483
BB james Discovers Math uUs Pending 8 12122/97 750409514

R Y e R e e e e SR T

Monday, September 28, 1998
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Owner Mavk Country Stalus  Class  Filing Dmle Application ¥  Registration Date Registration Number
B8 Kanteka us Registered 28 5/ 685 1112785 1,370,343

BB igdcuts us Registered g 5/7693 2122194 1,822,479

BB id Pix 2 (and design) us Registered 9 173085 9/17/96 2,000,727

BB g4 Pix Companion us Registered 8 12/16/93 1185 1871145

B3 ki Pix Fun Pack us Registered 9 1130185 10022138 2,009,463

BB Kd Pix Studlo us Registered 9 1/3035 71 996 1,385,192

BB kuPpixs us Registered 9 6/20/92 12114793 1,810,528

BB Kids Studio (and design) uUs Pending g 318/88  75/452,219

BB Kindergarten Sucoess Staer us Pending 9 2397 75234,515

BB Leamthe At ofmagic us Registered g 6/13/95 0117196 2,002,006

BB Leaming Advantage Library us Pending 9 3M8/85 750073858

es Legacy of Time us Pending g 6177 75/308,859

BB |iving Books us Registersd 9 718131 10/5/93 1,796,822

BB, LodeRunner us Registered 28 1/30/84 11127184 1,307,253

B8 Logical Joumey of the Zoombinis ~ US Reglstesed 9 9l 1/85 225097 2,041,387

BB pMacglobe us Registered g 9 1126193 1,749,286

BB macusa us Regislered g 711501 1126/3 1,745,297

BB Maps N Facts us Registered 9 4114193 6/14/94 1,840,404

Monday, Sepiember 26, 1998 - = T Pagedofi2
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Owner Mark Country  Status  Class  Filing Date Application #  Registration Date Registration Number
BB wapworks us | Registered 9 /590 117192 1,733,855
BB Memorymate (stylizad) us Registerad g 7r20i87 TRILY 1,486,757
BB Misc. Deslgn (ORB) | us Pending g GISI8T  75/303,613

88 Miscellsneous Design (i0ds Studio) US Pending 9 7115/97 751326,410

BB Onys Draw-A-Story us Panding 9 7286 75133335

BB pg Giobe us Registered g 1212286 8087 1,449,469
BB pcusa us Registered 9 &/ /88 813/91 1,653,482
88 preschonl Success Starter us Pending g 5/5087  75/286,189

BB presswrier us Pending 9 1114086 75M97,900

BB prnce of Persia us Registerad g 6/28/90 & 4/91 1,646,934
BB Prince of Persla 2 The Shadow and th US Registered 28 6128193 4119/94 1,831,448
BB print Shop Deluxe us Registered 9 6129092 11730/93 1,808,392
BB print Shop Deluxe Cormpanien us Registered g 12/16/93 11122194 1,863,611
BB Printshop Delux CD Ensemble us Registered g 1730/95 1/30/96 1,853,018
BB Reading Galaxy us Pending 9 31898 75/073,859

BB Red O Entertsinment uUs Pending g 41B7  TS/267,389

BB Red Orb Entertainment us Pending 9 &/§97 75303612

BB Red Ob Zone us Pending 3 812097  75/308,061

on

, September 25, 1998

s o S TRt £ 2 o R S e e |

Page
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Owner Mark Country Stalus  Class  Filing Date Application # Registration Date Regislration Number
BB Reign ofHeros us Pending 9 2397 751234813

BB seience Tookit us Registered 9 7120187 &l 2/88 1,438,380
BB goftware for Everywhers us Regisiered 9 10/19/90 714i82 1,701,079
BB sigyQuests us Registered 28 5/45/95 511397 2,061,154
BB siunis us Registeed 28 17 4191 125192 1,710,173
BB Taxs No Prisoners us Pending 8 4197 75R67,370

BB The Amazing Wiiting Machine us Registered 9 517/95 4123/36 1,869,945
BB The Anclent Art of War us Registered 28 5/6/85 10122185 1,366,854
BB TheBackyad us . Registered 9 6/28/93 6/ 6195 1,898,022
BB The Playroom us Reglstered 9 6/28/30 117591 1,663,236
BB The Print Shop us Registered ] s/ 6/85 &/ 3186 1,395,538
BB ne Print Shop Essentlals us Registersd 9 5/ 6198

BB The Print Shop Signature Greelings  US Pending g 47T 75273134

BB The Treehouse us Registered 9 ¥ 9/92 5/11/93 1,769,815
BB Think it Peint It us Pending 3 4157 TSITS,T3T

BB Thinking Cap us Registered g 31187 3/ 8/es 1479477
B8 Typal us Regislered 9 7120187 12120/88 1,517,669
BB vCR Compantion us Registered g 10/10/89 §/29/90 1,598,366

“Manday, September 28, 1998

R T o o Y st M
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TRADEMARK SECURITY AGREEMENT AND LICENSE

TRADEMARK SECURITY AGREEMENT AND LICENSE (hereinafter referred to as
the "Agreement") dated as of September 30, 1998 by and between BRODERBUND
SOFTWARE, INC., a Delaware corporation with its chief executive office at One Athenaeum
Street, Cambridge, Massachusetts 02142 (the "Company") , and FLEET NATIONAL BANK, a
national banking association with an office at One Federal Street, Boston, Massachusetts 02100,
as agent (in such capacity, the "Agent") for the Lenders under the Credit Agreement referred to

below.

WHEREAS, the Company and its corporate affiliates TLC Multimedia Inc., a Minnesota
corporation (formerly known as "SoftKey Inc."), Learning Company Properties, Inc., a Delaware
corporation, TEC Direct, Inc., a Colorado corporation, Learning Services Inc., an Oregon
corporation, Mindscape, Inc., a Delaware corporation, Skills Bank Corporation, a Maryland
corporation, Microsystems Software, Inc., a Massachusetts corporation and Parsons Technology,
Inc., a California corporation (together with any other entity which hereafter becomes a Borrower
under the Credit Agreement and the respective successors to the foregoing entities, collectively,
the "Borrowers"), are parties to the Amended and Restated Credit Agreement dated as of May 6,
1998 by and among the Borrowers, the Lenders from time to time party thereto and the Agent, as
the same has been and may be amended, modified, supplemented, extended or restated from time
to time (the "Credit Agreement"), pursuant to which the Lenders have agreed to make Revolving
Credit Loans to the Borrowers and the Issuing Bank (as defined in the Credit Agreement) may
issue letters of credit upon the terms and subject to the conditions set forth therein;.

WHEREAS, the Borrowers have entered into an Amended and Restated Security
Agreement dated as of May 6, 1998 (as the same may be amended, modified or supplemented
from time to time, the "Security Agreement"), pursuant to which the Borrowers have granted to
the Agent, for the benefit of the Agent, the Lenders and the Issuing Bank, a security interest in
certain collateral of the Borrowers and have agreed to execute and cause to be filed further
documents required to be recorded or filed, in order to perfect and maintain the security interests
granted under the Security Agreement;

WHEREAS, pursuant to the terms of the Credit Agreement and the Security Agreement,
the Company has also agreed to grant a security interest in and collaterally assign the Collateral
(as hereafter defined) to secure the Borrowers' obligations under the Credit Agreement,
including, without limitation, their obligations under the promissory notes issued by the
Borrowers pursuant to the Credit Agreement (as the same may be amended, modified or
supplemented from time to time, the "Notes") and to place in the public record of the Patent and
Trademark Office (as defined below) the security interest granted hereunder; and

WHEREAS, the Company wishes to grant the Agent, for the benefit of the Agent, the
Lenders and the Issuing Bank, a non-exclustve license in and to all of its trademarks, including,
without limitation, all unregistered trademarks of the Company; provided, however, that, unless
an Event of Default has occurred and is continuing, the foregoing license shall not be exercised

TRADEMARK
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-2-

and shall be effective only to the extent necessary to perfect the Agent's security interest in the
Collateral under applicable law.

NOW THEREFORE, for good and valuable consideration, and to secure the payment and
performance of all the Secured Obligations (as defined below), the parties hereto agree as
follows:

1. Definitions. All capitalized terms used herein and not otherwise defined shall
have the meanings prescribed therefor in the Credit Agreement. The following additional terms,
as used herein, shall have the following additional terms, as used herein, shall have the following
respective meanings:

"Business Judgment Exception" shall have the meaning set forth in Section 4

below.

"Lien" means any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), or preference, priority or other
security agreement of any kind or nature whatsoever (including without limitation, any
exclusive license, shop right or covenant by the Company not to sue third Persons).

"Patent and Trademark Qffice" means the United States Patent and Trademark
Office.

"Permitted Iien" means any Lien that is a Permitted Encumbrance under the
Credit Agreement.

"Secured Obligations" means all obligations of any of the Borrowers to the Agent,
the Lenders or the Issuing Bank pursuant to or in connection with the Loan Documents,
whether such obligations are now existing or hereafter incurred or created, joint or
several, direct or indirect, absolute or contingent, due or to become due, matured or
unmatured, liquidated or unliquidated, arising by contract, operation of law or otherwise,
including, without limitation, (a) all principal of and interest (including, without
limitation, any interest which accrues after the commencement of any case, proceeding or
other action relating to the bankruptcy, insolvency or reorganization of any of the
Borrowers) on any advance to any of the Borrowers under the Credit Agreement or the
Notes; (b) all other amounts (including, without limitation, any fees or expenses) payable
by any of the Borrowers under the Credit Agreement, the Notes or any other Loan
Document; (c) all amounts payable to the Agent, the Lenders or the Issuing Bank in
connection with the issuance of any Letter of Credit for the account of any of the
Borrowers or any drawing thereunder, including without limitation, any reimbursement
obligation and letter of credit fees payable under any letter of credit application or
reimbursement agreement executed by any of the Borrowers in connection with any such
Letter of Credit; (d) all amounts payable by any of the Borrowers hereunder; and (e) any
renewals, refinancings or extensions of any of the foregoing.

"Trademark License" means any agreement, whether written or oral, providing for
the grant by the Company to any Person or Persons of any right to use any Trademark.

TRADEMARK
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"Trademarks" means all of the following to the extent owned by the Company:
all trademarks, trade names, corporate names, company names, business names, fictitious
business names, trade styles, service marks, logos, other source or business identifiers,
now existing or hereafter adopted or acquired, all registrations and recordings thereof,
and all applications in connection therewith, including, without limitation, registrations,
recordings and applications in the Patent and Trademark Office or in any similar office or
agency of the United States, any State thereof or any other country or any political
subdivision thereof, including, without limitation, those described in Schedule I hereto,
and all reissues, extensions or renewals thereof.

2. Grant of Security Interest. In furtherance and as confirmation of the security
interests granted by the Company under the Security Agreement and in order to secure the

prompt and complete payment and performance of all the Secured Obligations, together with any
and all expenses which may be incurred by the Agent, the Lenders or the Issuing Bank in
collecting any or all of such Secured Obligations or enforcing any rights, obligations or liabilities
under this Agreement, the Company hereby grants a security interest to the Agent, for the benefit
of the Agent, the Lenders and the Issuing Bank, in (including, without limitation, a collateral
assignment and pledge of) all of the Company's present and future right, title and interest in and
to the following whether presently existing or hereafter arising or acquired (collectively, the

“C ]] l ]99):

(a) all registered or unregistered Trademarks and, where applicable, the
federal registrations thereof, including, without limitation, the federal registrations listed on

Schedule I attached hereto (the "Registered Trademarks");

(b) the Company’s rights under all Trademark Licenses;

(©) all of the goodwill of the business connected with the use of, and
symbolized by, each Trademark including those Trademarks subject of a Trademark License;

(d) all products and proceeds of each Trademark and Trademark License,
including, without limitation, any claim by the Company against third parties for past, present or
future infringement or dilution of any Trademark, including, without limitation, the Registered
Trademarks, and any Trademark licensed under any Trademark License, or for injury to the
goodwill associated with any Trademark or any Trademark licensed under any Trademark
License;

(e) all causes of action, claims and warranties now or hereafter owned or
acquired by the Company in respect of any of the items listed above; and

§3) all proceeds of any of the items described in clauses (a) through (e).
Provided, however, that “Collateral” shall not include any contract, license or agreement of any

kind that has valid and enforceable provisions (i) that prohibit the grant of a security interest
therein or (i1) that provide that a default may or shall occur as a result of the grant of a security

TRADEMARK
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-4-

interest therein, unless any required consents shall have been obtained or such provision shall
have been rendered ineffective by reason of applicable law or otherwise.

3. Representations and Warranties. As an inducement to the Agent to enter into this

Agreement, the Company makes the following representations and warranties:

(a) The Company is the sole beneficial owner of the Registered Trademarks,
and is duly licensed to use or license any of the Trademarks, and, except for Permitted Liens, no
Lien exists or will exist upon any Registered Trademark at any time except for the collateral
assignment thereof in favor of the Agent provided for herein, which collateral assignment and
security interest constitutes a first priority perfected security interest in all of the Registered
Trademarks. ‘

(b) Except pursuant to Trademark Licenses entered into by the Company in
the ordinary course of business, the Company owns and possesses the exclusive right to use, and
has done nothing to authorize or enable any other Person to use, the Trademarks, including the
Registered Trademarks listed on Schedule 1.

(c) Except as otherwise disclosed in Schedule 3 to the Credit Agreement, to
the best of the Company's knowledge, there is no infringement by others of any right of the
Company with respect to any Trademark that would have a Matertal Adverse Effect, the
Company is not infringing in any respect upon any Trademark of any other Person, and no
proceedings have been instituted or are pending against the Company or threatened, alleging any
such violation, which proceedings could have a material adverse effect on the condition, assets,
business, operations or prospects of the Company.

4. Defense of Collateral, Etc.  The Company agrees that it will at its expense, at
the Agent's request, defend the Collateral from any and all claims and demands of any other

Person; provided, however, nothing herein shall prevent the Company in the exercise of its
reasonable business judgment from determining that it is in the best interest of the Company to
abandon any item of Collateral or to refrain from defending any item of Collateral against such
claims or demands (the foregoing prerogative of the Company being sometimes referred to
herein as the "Business Judgment Exception"). The Company hereby agrees to pay, indemnify,
and hold the Agent harmless from and against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses of disbursements or any kind or
nature whatsoever with respect to the Collateral, including, without limitation, claims of
trademark infringement to the extent such claims arise prior to the Agent's exercising a right of
control over the Collateral pursuant hereto, provided that the Company shall have no obligation
hereunder with respect to such indemnification arising from the Agent's gross negligence or
willful misconduct.

5. Continued Use of Trademarks, Etc. (a) During the term of this Agreement the
Company shall employ consistent standards of quality in its manufacture of products and
delivery of services sold or services provided under the Trademarks (and shall do any and all acts
reasonably required by the Agent to ensure the Company's compliance with such standards), and
shall employ the appropriate notice of such Trademarks in connection with its use of such
Trademarks, subject, in each case to the Business Judgment Exception. The Company hereby

TRADEMARK
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-5-

grants to the Agent and its employees and agents the right, exercisable upon the occurrence and
during the continuance of an Event of Default, but subject to the provisions of Section 13 below,
to visit the Company's plants and facilities which manufacture, inspect or store products or which
provide services sold under any of the Trademarks, and to inspect the products or monitor the
services and quality control records relating thereto at reasonable times during regular business
hours. The Company confirms its commitment to take any and all actions reasonably required
by the Agent to ensure the maintenance of quality standards for such products and services.

(b) Subject to the Business Judgment Exception, the Company agrees as follows:
(i) the Company shall use its best ability to maintain the registration of the Registered
Trademarks listed on Schedule I hereto in full force and effect by taking any action which it
believes necessary, through attorneys of its choice, all at its expense; (ii) in the event that any
Trademark is infringed by a third party, so as to have a Material Adverse Effect, or if such
infringement gives rise to litigation or to the filing of a claim or notice of opposition with the
Patent and Trademark Office which would have a material adverse effect on the condition,
assets, business, operations or prospects of the Company, the Company shall promptly notify the
Agent and shall take such actions as may be reasonably required to terminate such infringement.
Any damages recovered from the infringing party shall be deemed to be part of the Collateral.

6. No Assignments, Etc. The Company shall not, except as otherwise permitted by
the Credit Agreement, grant, create or permit to exist any Lien upon the Collateral in favor of

any other Person, or assign this Agreement or any rights in the Collateral or the material
protected thereby without, in either case, the prior written approval of the Agent and such
attempted Lien or assignment shall be void ab initio.

7. Continuing Liability. The Company hereby expressly agrees that, anything herein
to the contrary notwithstanding, it shall remain liable under any Trademark License, interest or

obligation with respect to which the Agent has been granted a security interest pursuant to
Section 2 hereof to observe and perform all the conditions and obligations to be observed and
performed by the Company thereunder, all in accordance with and pursuant to the terms and
provisions thereof. The Agent shall not have any obligation or liability under any such
Trademark License, interest or obligation by reason of or arising out of this Agreement or the
conditional assignment thereof, or the grant of a security interest therein, to the Agent or the
receipt by the Agent of any payment relating to any such Trademark License, interest or
obligation pursuant hereto, nor shall the Agent be required or obligated in any manner to perform
or fulfill any of the obligations of the Company thereunder or pursuant thereto, or to make any
payment, or to make any inquiry as to the nature or the sufficiency of any payment received by it
or the sufficiency of any performance by any party under any such Trademark License, interest
or obligation, or to present or file any claim, or to take any action to collect or enforce any
performance or the payment of any amounts which may have been assigned to it or to which it
may be entitled at any time or times.

8. Additional Security Agreements and Registrations.

(a) In accordance with Section 5.13 of the Credit Agreement, the Company shall
provide to the Agent a then current comprehensive list and description of all U.S. registered
Trademarks owned by the Company with respect to products currently sold or licensed by The
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Learning Company, Inc., a Delaware corporation (the "Parent"), any Borrower or any Subsidiary
thereof, (i) within forty-five (45) days after the completion of each fiscal quarter of the Company,
and (ii) more frequently upon the request of the Agent if an Event of Default has occurred and is
continuing.

(b) Following the delivery of the list referenced in Section 8(a) hereof, the Company
shall promptly take all necessary action, including the execution and delivery of trademark
security agreements and any other instruments reasonably requested by the Agent to provide the
Agent with, to the extent it does not already have, a first priority security interest relating to each
U.S. Trademark owned by the Company with respect to products currently sold or licensed by
the Parent, any Borrower or any U.S. Subsidiary. The Company shall register with the
appropriate U.S. governmental authorities all U.S. Trademarks associated with software titles
sold or licensed by the Parent, any Borrower or any U.S. Subsidiary in conducting their
respective businesses and the Company shall maintain such registrations; provided, however, the
foregoing requirements shall be subject to the exercise of the Company's reasonable business
judgment as to when any such attempted registration would not be cost effective or could
reasonably be expected to be rejected or relates to any Trademark that is immaterial.

9. Retention of Rights. Unless and until an Event of Default shall have occurred and
be continuing and the Agent shall have exercised its remedies hereunder, but subject to the terms
and conditions of this Agreement, the Company shall retain the legal and equitable title to the
Collateral and shall have full right to use the Collateral in the ordinary course of its business.

10. Remedies.

(a) If an Event of Default under the Credit Agreement has occurred and is
continuing the Agent may exercise, in addition to all other rights and remedies granted to it in
this Agreement and any other Loan Document, all rights and remedies of a secured party under
the Uniform Commercial Code. Without limiting the generality of the foregoing, the Company
expressly agrees that in any such event the Agent, without demand of performance or other
demand, advertisement or notice of any kind (except to such extent as notice may be required by
applicable law with respect to the time or place of any public or private sale) to or upon the
Company or any other Person (all and each of which demands, advertisements and/or notices are
hereby expressly waived), may forthwith collect, receive, appropriate and realize upon the
Collateral, or any part thereof, and/or may forthwith sell, lease, license, assign, give an option or
options to purchase, or sell or otherwise dispose of and deliver said Collateral (or contract to do
so), or any part thereof, in one or more parcels at public or private sale or sales, at any exchange,
broker's board or at any of the Agent's offices or elsewhere at such prices as it may deem best, for
cash or on credit or for future delivery without assumption of any credit risk. The Agent shall
have the right upon any such public sale or sales, and, to the extent permitted by law, upon any
such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of any
right or equity of redemption in the Company, which right or equity is hereby expressly waived
and released. To the extent permitted by applicable law, the Company waives all claims,
damages and demands against the Agent arising out of the repossession, retention or sale of the
Collateral.
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(b) Without limiting the generality of the foregoing, if any Event of Default
has occurred and is continuing,

(1) the Agent may license, or sublicense, whether on an exclusive or
non-exclusive basis, any Trademark included in the Collateral throughout the world for
such term or terms, on such conditions and in such manner as the Agent shall in its sole
discretion determine, the proceeds of such license or sublicense to be applied to the
payment of the Secured Obligations;

(i1) the Agent may (without assuming any obligations or liability thereunder),
at any time and from time to time, enforce (and shall have the exclusive right to enforce)
against any licensee or sublicensee all rights and remedies of the Company in, to and
under any Trademark Licenses and take or refrain from taking any action under any
Trademark Licenses, and the Company hereby releases the Agent from, and agrees to
hold the Agent free and harmless from and against, any claims arising out of any lawful
action so taken or omitted to be taken with respect thereto other than any claims arising
by reason of its own gross negligence or willful misconduct; and

(iii)  upon request by the Agent, the Company will execute and deliver to the
Agent a power of attorney, in addition to and supplemental to that set forth in Section 12
below, in form and substance satisfactory to the Agent, for the implementation of any
lease, assignment, license, sublicense, a grant of option, sale or other disposition of any
Trademark, provided, however, that in the event of any disposition pursuant to this
Section 10, the Company shall supply its customer lists and other records relating to such
Trademarks and to the distribution of said products and sale of such services, to the
Agent.

11.  Grant of License to Use Collateral. For the purposes (a) of perfecting the Agent's
security interest in the Collateral and (b) of enabling the Agent to exercise rights and remedies
under Section 10 hereof or under any other Loan Document, the Company hereby grants to the
Agent, for the benefit of the Agent, the Lenders and the Issuing Bank, an irrevocable,
non-exclusive license (exercisable without payment of royalty or other compensation to the
Company), subject to any third-party rights, to use, assign, license or sublicense any of the
Collateral, whether now owned or hereafter acquired by the Company, and wherever the same
may be located, including in such license reasonable access to all media in which any of the
licensed items may be recorded or stored and to all computer programs used for the compilation
or printout thereof; provided, however, that, unless an Event of Default has occurred and is
continuing, the foregoing license shall not be exercised and shall be effective only to the extent
necessary to perfect the Agent's security interest in the Collateral under applicable law.

12. Power of Attorney. The Company hereby irrevocably appoints the Agent its true
and lawful attorney (such appointment coupled with an interest), with full power of substitution,
in the name of the Company, the Agent, or otherwise, for the sole use and benefit of the Agent,
but at the Company's expense, to exercise (to the extent permitted by law), at any time and from
time to time while an Event of Default has occurred and is continuing, all or any of the following
powers with respect to all or any of the Collateral:
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(a) to demand, sue for, collect, receive and give acquittance for any and al}
monies due or to become due thereon or by virtue thereof;

(b) to settle, compromise, compound, prosecute or defend any action or
proceeding with respect thereto;

(©) to sell, transfer, assign or otherwise deal in or with the same or the
proceeds or avails thereof, as fully and effectually as if the Agent were the absolute owner
thereof; and

(d) to extend the time of payment of any or all thereof and to make any
allowance and other adjustments with reference thereto.

13.  Confidentiality. The Agent will endeavor in good faith to maintain the
confidentiality of any non-public information relating to the Company which has been identified
in writing as confidential on the information itself or otherwise (the "Confidential Information")
and, except as provided below, will exercise the same degree of care that the Agent exercises
with respect to its own proprietary information to prevent the unauthorized disclosure of the
Confidential Information to third parties. Confidential Information shall not include information
that either: (a) is in the public domain or (b) is disclosed to the Agent by a third party, provided
the Agent does not have actual knowledge that such third party is prohibited from disclosing
such information. The terms of this Section 13 shall not apply to disclosure of Confidential
Information by the Agent that is, in the good faith opinion of the Agent, compelled by laws,
regulations, rules, orders or legal process or proceedings or is disclosed to: (a) any party,
including a prospective participant, who has signed a confidentiality agreement containing terms
substantially similar to those contained herein; or (b) legal counsel, examiners, auditors and
directors of the Agent and examiners, auditors and investigators having regulatory authority over
the Agent.

14. Notices. All notices under this Agreement shall be in writing, and shall be given
and shall be effective in accordance with the Credit Agreement.

15. Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

16. No Waiver; Cumulative Remedies. The Agent shall not, by any act, delay,
omission or otherwise be deemed to have waived any of its rights or remedies hereunder, and no
waiver shall be valid unless in writing, signed by the Agent, and then only to the extent therein
set forth. A waiver by the Agent of any right or remedy hereunder on any one occasion shall not
be construed as a bar to any right or remedy which the Agent would otherwise have had on any
other occasion. No failure to exercise nor any delay in exercising on the part of the Agent any
right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. The rights and remedies hereunder
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provided are cumulative and may be exercised singly or concurrently, and are not exclusive of
any rights and remedies provided by law.

17. Waivers; Amendments. None of the terms and provisions of this Agreement may
be waived, altered, modified or amended except by an instrument in writing executed by the
parties hereto.

18.  Limitation by Law. All rights, remedies and powers provided herein may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of
law, and all the provisions hereof are intended to be subject to all applicable mandatory
provisions of law which may be controlling and to be limited to the extent necessary so that they
will not render this Agreement invalid, unenforceable in whole or in part or not entitled to be
recorded, registered, or filed under the provisions of any applicable law.

19. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and shall inure to the benefit of the Agent and its successors and
assigns, and nothing herein or in the Credit Agreement or any other Loan Document is intended
or shall be construed to give any other Person any right, remedy or claim under, to or in respect
of this Agreement, the Credit Agreement or any other Loan Document.

20. Termination. The Agent agrees that, upon the payment in full and satisfaction of
all the Secured Obligations following the termination of all of the Commitments, the collateral
assignments and security interests created by this Agreement and any proceeds thereof or
distributions in respect thereof shall be released, and the Agent will execute all such documents
as may be reasonably requested by the Company to release such security interests and to
terminate such collateral assignment (without representation or warranty).

21. APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF MASSACHUSETTS AND THE UNITED STATES OF AMERICA.

[Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this TRADEMARK
SECURITY AGREEMENT AND LICENSE to be executed and delivered by their duly
authorized officers as of the date first set forth above.

BRODERBUND SOFTWARE, INC.

By:

A& )
Name:  Ajicn Fgrse.
Title: Vice (P(fbfdé )
FLEET NATIONAL BANK, as Agent

By:

Name;:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this TRADEMARK
SECURITY AGREEMENT AND LICENSE to be executed and delivered by their duly
authorized officers as of the date first set forth above.

BRODERBUND SOFTWARE, INC.

By:

Name:
Title:

FLEET NATIONAL BANK, as Agent

sz,//

Name Dcmc\ Cq H‘( , Jr.
Title: Senw” Vide President
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Trademarks--Broderbund,

Owner Mark Country Status  Class  Filing Dale Application # Registration Date "Registrotion Number
BB (design) Us Registared 28 21483 T3413,429 71 3i84 1,284,448
BB 15t Grade Success Starter us Pending S 2T T5IAENS

B8 3D Home us Pending 3 113197 751224,443

BB 3D Home Architect us Registered 9 12183 74/484,470 11115094 1,862,392
B8 30 Home Interiors us Pending 3 13087 751224444

BB Active Mind Series us Reglstered 3 22196 75/079,664 7118787 2,078,845
BB Amaing Animals us Reglstered 9 12/16/93 74/469,765 17 285 1,871,146
B8 Animate us Registered 9 T TS T2 4120193 1,785,685
B8 Banx Steet Witer us Registered 9 228783 73/415,236 417r84 1274213
B8 Braderbund Software Us Registered g8 2/14183 73/413,436 11127184 1,306,825
BB Camen SanDiego Connection us Pending 41 12118/87  75/408,133

BB Carmen Sandiego Junior Detective  US Registered 28 B85  74/662,960 10/ 8/96 2,007,255
BB Camen Sandiego Word Detective  US Pending 9 51597 750286 A77

BB Chase Devineaux uUs Pending 18 1218197 78/408,142

BB Chase Devineaux us Pending 25 12/18/97  75/408,143

B8 Chase Devineaux us Pending 41 12/18/97  T5/408,160

T == SN s S i e e

Monday, September 28, 1998
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Owner Mark

Country  Status Class

Filing Date Application #

Registration Date Registration Number

88

Comic Characlers us Registered 9 1216/93  74/489,767 17 3195 1,871,148
BB Creative Advantage Library us Pending B N8eE 7507660

B8 padords Rising us Panding 9 5/6/98  75/479,880

BB Discover Space us Registered 9 1222192 741342243 &/30/94 1,851,898
BB Exreme Warfare us Pending 9 9M6/8T  75/357,875

BB Fabulous Foods us Registered 9 1216003 74/469,766 1/ /85 1,871,147
B2 Family Finder us Pending 9 4124/T 75280246

BB Family Tree Maker us Registered 9 222096  75/081,324 92397 2,098,764
83 Famous Magazine Cartoans us Registerad 8 37419  75/0067,313 6127197 2,074,663
BB Galieons of Glory us Registered 28 17491 741127,891 7126192 1,703,463
BB Gaouigsaw Us Registered 28 M/1790 74111344 2116193 | 1,753,069
BB Geodigsaw us Regisfered 9 1171190 74114,284 2116193 1,753,069
BB Geomety us Registered g 720087 73673474 5117788 1,488,915
BB GeoQuiz us Reglstared 9 2112/90 741027820 & 69 1.653,315
BB imagemaker Series and design us Registered g 4166 751088930 2110/98 2136221
BB Imagimaker Series us Registered 9 41639 75088931 1/27/98 2,133,215
BB Inthe 1stDegres us Registered 28 6/6/95  74/684,983 7130196 1,990,483
BB james Discovers Math s Pending 9 1222197  75/409,514

Monday, September 25, 1998 e e— T T e ——
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Owner Mark Country Stalns  Class Filing Date Application ¥  Registration Date Regisiration Number
BB Karaleka Us Registered 28 S/6/85 731506246 1112/85 1,370,348
8B kdous us Registered g 5703 747387408 222194 1822.479
BB kig Pix 2 (and design) us Registerad 9 13085 741627 407 917196 2,000,727
BB g4 Pix Companion us Registered 9 1216093 74/469,764 1/ 3/85 1371,145
B3 Kid Pix Fun Pack us Registered 9 13095 740627406 10022198 2,009,463
BB KidPix Studio us Registered 9 13085 741627408 7/ 996 1,985,192
BB kipixs us Registered 8 82902  74/289,004 1214793 1,810,528
BB Kids Studio fand design) us Pending ) aness  75M52.218

BB Kindergaiten Success Starter us Pending 9 297 7534815

BB \eamthe Ant ufmagic us Registered g 61395  74/589.524 /17195 2,002,006
BB Leaming Advantage Library us Pending 9 3886 750073858

B8 pegacy of Time us Pending g 617@7 750300859

BB Living Books us Registerad 9 THOI1 74186738 10/ 5193 1,796,822
B8 {qde Runner us Registered 28 113084 TU483.284 11027584 1,307,253
B8 Logicel Joumey of the Zoorbinis  US Regstered 9 O/ 195 747724219 2125097 2,041,387
BB Macglobe us Registered 9 M1 74/184.851 1126493 1,749,206
B3 macusa us Regislered g 501 Tan8s118 1126/53 1,749,297
BB Maps'N Facts us Registered ) 414193 741380404 6/14/94 1,840,404

=

Monday, Seplember 24, 1998
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Owner Mark Country  Status  Class Filing Date Application # Registration Date Registration Number
BB Mapworks us | Registered 9 VEN0 74034410 117192 1,733,955
BB Memorymate (stylized) us Regisfered 9 TR0/8T 73672478 5/ Y98 1,486,757
BB Misc. Design (ORB) us Pending a 6597  75/303,613

88 Miscelaneous Design (Kids Studic)  US Pending g TM5/97  75/326,410

B8 orys Draw-A-Stay us Panding 9 7M296 750133335

BB pG Globe us Registered g 1222186  7636,710 7128087 1,449,469
BB pcusa us Registered 9 B/5/88  73/B04,948 8301 1,653,482
88 Preschiool Success Starter us Pending 8 5/507  75/286,180

BB presswriter us Pending 9 11146 75097900

BB pnce of Persia us Registered 8 6/28/80  74D73,526 & 4/91 1,646,934
BB Prince of Persla 2 The Shadow and th US Registerad 28 612833  741406,265 4/19/94 1,831,448
BB Print Shop Deluxe us Regislered 9 6/29/92 747289096 11730/93 1,608,352
BB Print Shop Deluxe Companion us Regstered g 1211693 741469,763 11122104 1,863,611
BB Printshop Delux CD Ensemble us Registerad 9 130085  T4/627.410 1730796 1,953,018
BB Reading Galaxy us Pending 9 aneme 75073859

BB Red O Entertainment us Pending 9 4197 75/267.369

BB Red Orb Entertainment us Pending 9 6/597  75/303,612

BB Red Orb Zone us Pending 9 812097 75,308,061

“Monday, September 38, 1008~ —— = —
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Owner Mark Country  Stalus  Class  Filing Daote Application # Registration Date Registration Number
BB Reign of Heros us Pending 9 2/3/97 750234813

BB gcience Toakit us Ragistered 8 20087 T3ETIATI 8/ 2/88 1,488,380
BB Software far Everywhere Us Registered 9 1071990 741107,187 7/14/92 1,701,079
88 sigryQuests us Registered 28 5/15/96 75/104,623 5113/97 2,061,154
BB stunts us Registered 28 17491 74/128,126 25192 1,710,179
B8 Taxe No Prisoners us Pending ] 41197 75/267,370

BB The Amazing Writing Machine Us Registered 9 5(17/95  T4I674,992 4123/96 1,969,945
BB The Andent Art of War us Registered 28 5/6/85 73/536,162 10122185 1,366,854
BB The Backyard us . Registered 9 6/28/93 T4/406,267 6/6/95 1,898,022
BB The Piayroom us Registered 9 6/26/90 74/073,748 117 5/91 1,663,236
BB The Print Shop us Registered ] 5/ &/85 73/536,250 6/ 3/86 1,395,538
BB The Print Shop Essentials us Registered 9 5/ 6198 75/480,154

BB The Print Shop Signature Greelings ~ US Pending ) 4787 78273494

BB The Treehouse us Registered 9 2/ 9/92 741253 576 5/M11/g3 4,769,815
BB Think i Print . us Pending 9 41537 TSI276,737

BB Thinking Cap us Registered 9 7387 73675709 3 888 1,479,477
BB Typet us Regislered 2 720/87  73/673,485 12/20/88 1,517,663
BB vGR Compantion us Registered 9 10/10/89 73/803,430 5/29/90 1,598,368
Monday, September 28, 1998 B — = A = -
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Owner Mark Country  Status  Class  Filing Date Application #  Registration Date Registration Niomber

BB Wabreeds us Pending 9 11397 751224445
BB Where In Americe’s Past Is Cammen S US Registered 28 7125131 741188,530 11092 1,731,293
BB Wnere In Europe Is Carmen Sandiego US Registered 28 11712/89 730838 576 7117193 1,606,526
68 Whare [n Space fs Canmen Sandiego  US Reglsfered 28 6/16/93 Ekon‘._mm /84 1,824,498
BB wheren The LLS.A Is Carmen Sand US Registered 28 w2087 730673482 41 5/88 1,483,655
B8 Whare In The U.SA, Is Carmnen Sand  US Registered 28 9/13/93 741434,730 12720094 - 1,868,463
B8 Where In The Wond Is Carmen Sandi US Registerad 41 VU T4B62817 12/7/3 1,808,666
88 Where In The World Is Carmen Sandi  US Reglistered 41 37183 74/380,404 6/14/94 1,840,136
BB Where In The Waild Is Carmen Sandi US Pending ) SMART  75R91.775
B8 where In The Wodd Is Carmen Sandi US Registered 16 786 75430580 8/12/97 2,087,438
BB Where In The Wonrld Is Carmen Sandi  US Pending 16 5/14/37 75/291,952
8B Where In The World s Carmen Sandi  US Pending 2B &8/14/97 751291,953
BB Wnere In The Word Is Cammen Sandi US Pending 41 514197  751291,928
a8 Where in Tha World is Canmen Sandi  US Reglstered 28 Bf 5i85 T3/551,847 2/18/86 1,383,518
B8 Where In Time Is Carmen Sandiego? US Registered 28 1112/80  73/837.934 717130 1,606,525
B8 Where In Time is Garmen Sandlege? US Reglstered 41 7186 75M27.431 2/3/98 2,135,018
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